
Section 1. - Certificates of Stock: 

(a) The certificates of stock of the Corporation shall be numbered and shall be 
entered in the books of the Corporation as they are issued. They shall exhibit the 
holder's name and the number of shares, and shall be signed by (i) the Resident or 
Vice-president, and (ii) the Secretary or Treasurer, or any Assistant Secretary or 
Assistant Treasurer, and shall bear the corporate seal. 

(b) There shall be entered on the stock books of the Corporation, at the time of 
the issuance of each share, the number of the certiEcate issued, the kind of certificate 
issued, the name of the person owning the shares represented thereby, the number of 
such shares, and the date of issuance thereof. Every certificate exchanged or returned 
to the Corporation shall be marked Cancelled with the date of cancellation. 

Section 2. - Lost or Destroved Certificates: 

The holder of any shares of stock of the Corporation shall immediately notify 
the Corporation of any loss or destruction of the certificate representing the same. 
The Corporation may issued a new certzcate in the place of any certificate theretofore 
issued by it alleged to have been lost or destroyed, and the Board of Directors may 
require the owner of the lost or destroyed certificate, or his legal representative, to give 
the Corporation a bond in such sum as the Board may direct, and with such surety or 
sureties as may be satisfactory to the Board, to indemnify the Corporation against any 
claim that may be made against it on account of the alleged loss or destruction of any 
such certificate. A new certificate may be issued without requiring any bond when, in 
the judgment of the Board of Directors, it is proper so to do. 

Section 3. - Transfers of Shares: 

(a) Transfers of shares of the capital stock of the Corporation shall be made on 
the transfer books of the Corporation by the holder of record thereof, in person or by 
his duly authorized attorney, upon surrender and cancellation of the certifkate or 
certificaes representing such shares. 

(b) The Corporation shall be entitled to treat the holder of record of any share 
or shares of stock as the absolute owner thereof for all purposes and, accordingly, 
shall not be bound to recognize any legal, equitable or other claim to, or interest in 
such share or shares on the part of any other person, whether or not it or they shall 
have express or other notice thereof, except as otherwise expressly provided by law. 

Section 4. - Closina of Transfer Books: 

The Board of Directors shall have the power to close the stock transfer books of 
the Corporation for a period of not more than ten (IO) days during the t h i i  (30) day 
period immediately preceding (1) any stockholder's meeting, or (2) any date upon 
which stockholders shall be called upon to or have a right to take action without a 
meeting, or (3) any date rued for the payment of a dividend or any other form of 
distribution, and only those stockholders of record a t  the time the stock transfer 
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books me closed, shall be recognized as such for the purpose of (1) receiving notice of 
or voting at such meeting, or (2) allowing them 
ent i tkg them to receive any dividend or other form of distribution. 

to take appropriate action, or (3) 

Section 5. - Ameements: 

Whenever two (2) or more stockholders shall enter into a written agreement 
respecting their shares of stock in the Corporation, and shall deposit such agreement 
with the Corporation, the Board of Directors shall have the power to provide by 
resolution that the shares of capital stock owned by the signatory stockholders shall 
be transferable only in accordance with the provisions of such agreement, and may 
direct that a reference to such agreement be endorsed upon every certificate of stock 
affected thereby. 

ARTICLE VI1 - DIVIDENDS 

Subject to applicable law, dividends may be declared and paid out of any funds 
available therefor, as often, in such amounts, and at  such time or times as the Board 
of Directors may determine. 

ARTICLE VIII - EXECUTION OF INSTRUMENTS 

AU checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes 
or other obligations, or evidences of indebtedness of the Corporation, and all deeds, 
mortgages, indentures, bills of sale, conveyances, endorsements, assignments, 
transfers, stock powers or other instruments of transfer, contracts, agreements, 
dividend or other orders, powers of attorney, proxies, waivers, consents, returns, 
reports, certificates, demands, notices or documents, and other instruments or rights 
of any nature, may be signed, executed, verified, acknowledged and delivered by the 
President without need of further authorization by the Board of Directors or by any 
such persons (whether or not officers, agents or employees of the Corporation) and in 
such manner as from time to time may de determined by the Board of Directors. 

ARTICLE IX - FISCAL YEAR 

The fiscal year of the Corporation shall be fmed by the Board of Directors from 
time to time as the needs of the corporate business requires. 

ARTfCLE X - CORPORATE SEAL 

The corporate seal shall be circular in form, and shall bear the name of the 
Corporation, the words Corporate Seal, and words and figures denoting ita 
organization under the laws of Puerto Rico, and the year thereof, and otherwise shall 
be in such form as shall be approved from time to time by the Board of Directors. 

ARTICLE XI - AMENDMENTS 

Section 1. - Bv Stockholders: 

13 



All By-Laws of the Corporation shall be subject to alteration or repeal, and new 
By-Laws may be made, by the affrmative vote of stockholders holding of record in the 
aggregate at least a majority of the outstanding shares of stock of the Corporation 
entitled to vote, given at any annual or special meeting, the notice or waiver of notice 
of which shall have summarized or set forth in full the proposed amendment. 

Section 2. - By Directors: 

The Board of Directors shall have power to make, adopt, alter, amend and 
repeal from time to time By-Laws of the Corporation; provided, however, that the 
stockholders entitled to vote with respect thereto as in this Article XI above-provided 
may alter, amend or repeal By-Laws made by the Board of Directors and may from 
time to time limit or define the right of the Board of Directors to alter, amend or repeal 
any by-law or By-Laws made or adopted by the stockholders. 

ARTICLE XI1 - INDEMNITY 

Any person made a party to any action, suit or proceeding, by reason of the fact 
that he, his testator or intestate representative is or was a director, office or employee 
of the Corporation, or of any corporation in which he served as such at the request of 
the Corporation, shall be indemnified by the Corporation against the reasonable 
expenses, including attorney's fees, actually and necessarily incurred by him in 
connection with the defense of such action, suit or proceedings, or in connection with 
any appeal therein, except in relation to matters as to which it shall be adjudged in 
such action, suit or proceeding, or in connection with any appeal therein that such 
officer, director or employee is liable for negligence or misconduct in the performance 
of his duties. 

The foregoing right of indemnification shall not be deemed exclusive of any 
other rights to which any ofiicer or director or employee may be entitled apart from the 
provisions of this section. 

The amount of indemnity to which any officer or any director may be entitled 
shall be fured by the Board of Directors, except that in any case where there is no 
disinterested majority of the Board available, the amount shall be fxed by arbitration 
pursuant to the then existing rules of the American Arbitration Association, as 
applicable to corporations organized in Puerto Rico. 
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No. 

July 30,2001 

UNITED STAmS OF AMERICA 
COMMONWEALTH OF PUERTO RICO 

PlWERRED ACQUIslTIONS INC. (the "Corporation") a Corporation duly constiruled 
under the laws of the Commonwealth of h e n o  Rico. for value received herebv uromixs to DBV on 
Julv 30,2001 to tho order of ADS PGcrsbjp, or io its order, the prlncipalhim of- 

Dollars (- and 10 pay monthly interest rhmm 
from the date hereof at a rate of interest Der mum lcomuured on a 360 davs vcarlv basis and for the 
actual number of days elapsed) equal at hl times toklevin percenr (1 1 %),vurh fuil payment of said 
principal 6Um and interest thereon. 

Both the principal of and the interest on this note are payable In immediately availabfe funds 
to ADS Partnership do Amide Pharmaceutical. Inc., 101 East Main Street. Little Falls, NJ 07424. 

This note is  issued under and pursuant to a Resolution duly executed by the President of &e 
Corporation on July 6 , 2  
up to aggregate amDunt 
pursuant and subject to 
Corporation @.ADS Partnership. 

IN WITNESS WHEREOF, the Corporation haa caused this note u) be signed by its 
President, this 3lU day of July, 2000. .. 

PIWXRWD ACQUISITIONS, PJC. 

Tirlc: President 



UNITE3 STATES OF AMEXICA 
COMMONWEALTH OF PUERTO FUCO 

PREFERREI) ACQUISITIONS, INC. (the ‘Corporation”) a Corporation duly comtltul~ 
under the laws of thc Commonwealth of Pucno Rico, for value received hereby promi 

e rincipal sum of 

s to cloven percent (1 1 %), until full paymiat 

or io its o der WU) and to pay 
mputed on a 360 days 

Both the principal of and the intwost on this note are ayable in immediislely available fund8 
to Chandu Patel, 101 East Main Street, Little Falls. NJ 074%. 

This note is issued under and pursuant ta a Rwolution dul executed by the President of &a 

notes up to a re ate amount of 
Dollars {$a pursuant an8subjest to the provisions of a rcrtain Lnan A grcomenr or ewm 
date, by and between the Corporation and Chandu Patcl. 

IN WI”N@kS WlEREOF, the Corporation has caused tbls note to be signed by its 
Prcsibcnt, thi~ lrrh day of September. 2Mx). 

Corporation on September 7,2000 rovidiIlg for and authoriziig x c issuance of demand promisstry 

P ~ D  ACQV~SITIONS. mc. 

Title: President 



QurauDt to SS 142 and 245 of the General Corporation Law of the State of Delaware) 
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(t*l whether or not rbc rhya of any c h  or series shall be 
r#ie*mpble at tbc opdon 6f &e Corporation or the holders thereof or spon 
thc hpppeairro of my sppctifed mmt, nod, if redcrmable, the redemption 
piiaC or pdar (which may be payablc in thc form of ash. noas, acnrririea 
or other prapeq), aad the time or dmcr st which, and rhc terms and 
CondiFiOM upon which, such tbnrcs shall be redeemable and the manner of 
dcmptiona 
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. .  
(v) dcrhct or nor the shares of a dass or series shall be Subject to 

the 0-n of mifcmcnr or rhking funds to be applied to the purchac or 
r o d m p t h  of mch s h a r e  for rctiremcnt, and, if such retirement or si- 
fund or h& are to be established, the annual or orher periodic amount 

&e dividend ram, if any, whcrher dividmds are payable in 
crith, wock of &e Corporation. or other pmpcny, the conditions upon 
which lad &c tima when such dividends arc payable, the prefcreoct to Of 
the rclation to the payment of dividmds payable on any other class or 
dasco 01 series of stock, whether or not such dividends $hail be cumulative 
or noncumutathre. and if Enmuttivc, the date or datu from which sucb 
divided dudl accumutaq 

the prdereoccs. if any, and the amounts tbercof which the 
hddnr of my clam or setits thereof shall be entitled EO receive upon &e 
001untaqf or bVOlUntaty dirro~ution or liqddation Of, Or upon any 
d h i b u h  of&c atsm of, ths Corporado& 

(ViIif whether or not &e chares of any class or series. at rho option 
of thc corporndon or the holder thereof OK upon the happening of any 
rlraclfied went, s h d  be coavcmik into or exchangeable for, ehc shares of 
any othczdruor duMJ or of any ochm series of the same or any other dors 
or of roodr, tccoriticc or &SX pr~pcrry of rhc Corporation and the 
conymjw price or pdca or d o  or ratlor or the rate or rates at which such 
archaagc nvly be made, with such djtments, if my, as shall be stated and 
cxpnroed or pmvidcd for in such resolution or molutiom; and 

such other s p d  r;shm and protcctivc provisions with.respen 
to any clsw or d e r  as may to rhc Board of Directors of the Corporation 
scnndvlilble. 

(J The rhrrcr of uch dur 01 series of the Preferred Srod: m y  vary 
fnw &e rhprrs of any orher claw or r d u  tbenoE in any or all of the forgoing 
ru#cck The B o d  of Directon of the Corporation may herease rhe number of 
S h M  of the Referred SEock designatmi for any existing class or serim by a 
rcrdution adding to arch dlcicr or d w  authorized and unissued shares of rhc 
p~cEcmd Stodr not der;tgnapcd for my &a dasr or uerieb. The Board of Dircccon 
of the Corporrtian msy decceare tbe n u m b  of shares of the Preferred Stock 

a resolution subtraaing fmm N& clru 
or rnkr rutftorfiad md uaiopued rhara of the prrfured Stock designad for such 

d a ~  or rcrks, and the r h  so subuaacd shall becomc authorized, 

Md rht cmts and provhiona rdadve to rhe opcratian thereof; 

bi) 

. 

(ix) 

fa? any duiq das or series 

u w  d mdedgrurca shares of the PrefuTed S& 
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(4 tLch share of Common Stock of rhe Corporation shall have identical wu and p d d w  in evexy rcspca. The holden of dhver of Common Stock shaU 
be eotidcd m vow apon all mattcra submid a vote of the stockholders of t f ~  
-ation and rhpn bc cnrided to onc voto for each share of Common Stock 
bold 

Tbc holders of s h a m  of the Common Stock shall be entitled to 
rocdvc Nch dividaxia (payable in ash, stock, or otherwise) as may be declared 
thcteon by the BMrd of Directors ar any time and from rime to time out of any 
tuadr of dru Gotpontirrn legally availnble therefor. 

‘In tba ~YUU of “7 rnluimry or inwlunmq liquidation, diwlution, 
or whding-up of rhe Cbrplration, the boldcca of sbarcr of the Common stock shd 
be c n W  to receive all of the remntnisg s e t s  of tfic Corporation available for 
dkribution to im mxktmldcn, rat&Iy in propcrtion to the number of shares of the 
Comnrw Stock held them. A liqt.tidatioa, dissolution, or winding-up of the 
 ratio^ as 4 ccrrns arc ufcd fo th& subpnragraph (E),  shall not be dcuned 
to bc Qccuiontd by M IO include any eonsolidation or rnccger of the Corporation 
wkh or into any cdber corporatian or corporatiom or orher entity or a sale, kur; 

or C O ~  of di or a part of the assem of the Corporation. 

@) 

(t] 

3. GeaenL 

Q S&eu to thc foregoing provisions of this certificate of 
h p m i o u ,  &E Corporadon may hue &arm of itr Preferred Stock and 
Common Stock kom rime to dme for such madderadon (not less than the par 
rrhr chercof) * muy be &Md by tbs bard of Directors of the Corporation, which 
is aprecrlv antboriztd to fix the wme 5n its a b b  and uncontrolled disqetion 
r ~ b k e r  to tha for&ng conditiow, Shrap so iamhd for which the consideration 
r h 9  have been ppsd IX delivered to t l~? Corporation shdI be deemed fully paid 
& and s b d  not bc Wle to any h h e t  call or w d m c n t  thtxeon, and &e 
hoMm of wch sbmu rM1 not be liable for any further payments in respect of such 
rhur* 

Thr Carporation ShaDL bwc authm’v to create and issue righu and 
opbm mtiding W r  hddm m pur& shva of the Corporation’s capital stock 
of AW rhs oi rcrla or other raadtkr of thL. Corporadon, and such righis and 
O p t h #  rhpU be czktcacsd by immmcnt(a) r p p m d  by the Board of Directore of 
the Carpomim. WIC B o d  of Dkumrr of t k  Corporation shall be cmpowcrcd 
ao#ttileexsrcuc * price, dundon, tima for exadsc, and other t e r m  of such 
0- or Eiphm; howevera that rh consideration to bc rcmivd for any 
rhea of capital .ooek diet rhcrsu, r W  wt be less &an the par value rhercof. 

(b) 

I 

I -- 
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FFI": f h e  numb-, dassificndon, and term of the Board of Directors of 
ti% Corpradon prd &c procedures to elect dueaors, to remove dincrors, and KO 
€Ill vacancicr in the B o d  of Directors shall be as ser forth in the bylaws of the 
Corporation 

SIXTH: Directors of the Corporation need not be elected by written ballot 
turlcsr the  bylaw Ot rk Corporarim othclwise provide. 

! 

m: The direan of rhe Corpration shall have the power to 
pdopr, mtnd, and re@ the bylaws of the Cotporadon. 

EIGHTHI The following pmkionr are included for the purpose of 
e-hg thu mnml and mwagemcnt of the Corporation remain with ci&ens of 
tba United SElttl mUor o~rporadonr formed unda tbt laws of h e  Unites Stat- or 
uty of tbe matea of the United Sntrc, Y required by the Communications A a  of 
1934, aa amesded, and tbe d c a  and regulations promulgated thcreunder, as the 
mne may be fmendal from time to time (Collenivcly, the "Communications A#: 

' 

ThoGorporation shan not irme tr): 0) a person who is a citizen of a 
coyllll~ other tbrn the United Stam; e) any entity oqanized undcr rhc h of a 
g v  other dun tht gorcrnmcnt of the United States or any rratcq territory, 
ot of tk Wed S.tatcr; (3. a govemmenr other than the government of 
thc U& S t a t c ~  or of rrny rrate, tcrrkoq, or posMssion of the United Stat&; or 
CW a npramtntivc of, or an indiddual or entity controlled by, any of tbe 
forc(plng hdbiddy,  an %licng and col~dvcty, "Aliens") any shares of capital 
mode of &e C O ~ a s i o n  if such Lnwce would result in the total number of shares 
of SWAI capital Rodt held or ~ t e d  by Mens.(or for or by the account of Aliena) to 
atwcd 23% of (A) the rotJ number of dl shares of ouch capital sock outsanding 
at Ury h e  and from time to time or @) the total vdng power of all shares of bud) 

#odr outntadbg pod d t k d  to vote at my time and from time to rime and 
nof permit thc transfer on the book of tb Carporadon of any capid srpck to 

W Sbt wobH rwuk in &e to& numbcr of sham of such capital stock held 
or voted by Allw (or tor or by tbc account of Aliens) exceeding such 3% limier. 

(b) No Alkn or Aficns, individually or collectively, shall be entitled to rote 
or diccct or con& rhe vote of mare than 25% of (i) rhe r o d  number of atI share 
Of gpkd tcaek of the Corporation ouaanding ax ony tinu and from time to time 
oc W drc to41 power of d & a m  of capid stock of the Corporation 
d i n g  and cluided (0 vore at m y  timc d from timt to time, and iyunnccd 

-radcn fa V b h r h ~  of thir lubrccrion (b) shalt be prohibitad 
rind filllf#l dcrpihl rrodEofthe 



Co&mniiculoa~ AU, including, without l imi ta t ipn ,  the power co prohibit &e 
trat l&Y Of my rharr of capiral mock of Ihe Corporation to m y  Al ia  and to take 
or uncc to be taken such aaion 0s it deum appropriate ro impterncut ptleb 

ProhiWm, placing a Iegend tqpating ratriaions on foreign ownenhip 
of tfie -pi& swck on c e r s i b  representing such -pi& rro& 

9plrbolrc h i d q  the gcmnlltg of the foregoing and notwirhrtanding 
p"r odm po&oa of & Arncndcd urd %sated ccrdficau of Incorporation to 
tBC -, my aharts of capiral crock of tbc Corporation determind by the 
&urd of x)irrcton to be owned bcnetj&lly by an Alien or Mew shall dways be 
trrbf#t 10 raiedanpdon by rhc Corporodoo by action of the Board of Directors, 
pvluant to S d o n  151 of the Gcaurl Corporadap Law of the Staw of Delaware, 
Or M y  orha ppphhh? provision Of law, to thc c~tent necessary in the bdgmeat of 
tk &wd of Dirkton to mmply with the Alkn Ownetship Rcruiaionr. The 
tarm and CDDdttioar of Neh redemption r b d  bc w follows: 

(d) 

(1) dr redemption pldoc of the shares to & redccmed punuant to 
this Mdc EIGHTH ohdl be c q d  to the lower of (A) the fair markat d u e  
of dK rkura w be rcdocmcd, aa dnamined by the Beard of Director6 io 
goad faith, and (B) mch Alien's pur&aa price for such sharw 

the redemption price of cnrb sharw ~IIEY be paid in cash, 
reeudriu or my combii&n thcrd 

if less tbmn nil tht rhatw held by Aliens arc to be redtomed. 
the shxrer to be rtdcemrd rhsllbc dcaed in my manner determined by the 
Board of Directors to be fair urd qulmbIq 

at kas~ 10 days' wrfmn notice of the redemption date shall bc 
glm DD du boldm of record of the rbva selected to be redeerned'(un1csr 
wnived h writiq by any such holder), provided that the cedempdaa dace 
map bs the daa on which written notice rhall be given to holders if du cash 
or stcurititt to efkct the redemption r h d  have been deposited in 
tnw for the benefit of such hold- and subject to Immediate withdrawal by 
' tbcm upon currender of the m x k  c q t i b w  for their sham co bc redccmcd 
duly c n d o d  In blank or accbmppaisd by duly aecuted proper insuumum 
of ==hi 

from and after the redeniption dam, the sharer to be redeemed 
rhan ocrtrc R) be regarded Wpwnding and any and d righm of the 
boiden la rspar of tbe rharts w bc redeemed or atlaEhing ro such mhaw of 
whnts~a JMRUC Wudiw witbout limitadon my rights to vqte or 
pddpmtc in dIrideadr dedved w C a p i d  stock of the same das or Ocrier 
PI SI& r b )  rbd M and tuminace, md ths holders thereof theMlfrcr 

&I 

(Iv) 

(v) 
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dull 
rsdcmpr;oni ird 

bhdtderaminc. 

For PWU$ of tbir Ardclc EIGHTHs the determination of beneficial 
m m h i p  of s b a ~ ~  of capital EXO& of the Corporation shall be made pursuant FO 

NIMHi NoconasdoravleRar .on b e m n  rhe Corporation and one or 
lilocc of ita &Wtz,  offices, or stockholders or between the Corporation and any 
p c ~ n  (a nrod herein "person" means odur corporation, pumcrship, assodation, 
fimq joint vcamre, political rubdivision, or instrumentality) or other 

io wMdr one or more of i ta diaxon; officers, or $wckholden axe 
direaon, o h ,  or rtockhokkn, or b a ~ c  a financid intererr, t h d  be void or 
rOkI.bk wkly for th;l ruron, or rolcly because the Arector or officer is present at 
01 panidprta In d~ mccring of &e board or commiccee which aurhorizcs rhc 
mnnlctorplnrreh 'on, or wldy becnusc hia, her, or their votes are counrd for 
nrh purpo~, if: (i3 the IMtefial &ea u to hi or her relationship or intuar and as 
mdweoncMortnnrPCM, ' n PIC disdwd or are known to the Bwrd of Directors 
ot the committee, md the Board of Dirrcton or cOmmittce in good faith authorizer 
tbe cootn4 M fransmion by the &imwdve vote of a majority of cbr disinterested 
dtreaorq even tlmgh the dirimaand dlz#tos be less than a quosum: or Ci) the 
1I1.otfipt 6ua 4 to bia ot her nkdonship or inwest and ps to the contract or 
trpntrcdocr arc divbred or ate known to rbc rebckholders entitled to votc thertcmn, 
d tbe contact or umsaction is spdically approved in good Gth by votL of the 
s t o c k h ~ W ,  ot ( i  the contract or mnsaaion is hit a~ to &e Corporation as of 
rht dme it ir au- apprwcd, or rntitied by the Board of Dirmon of the 
- d n ,  m t t e c  thereof, or &e stodcholders, Common or interested 
dirtcton may be countad in determining the presence of a quorum at a meeting of 
tbo Board of DInaon of & Corporation or of a committee which authorizes the 
mnuauorproDlucdDa 

TENTH8 The Corporadon ohall indemnify any per~orr who was, b, or is 
~hmed w be made 4 party fo a procscding (ar hcninafm deflncd) by reason of 
tbc frrst &t he oi she (ii b or was a dirccmr or officer of the Corpomdon or 
(iD whih a direcDM or offim of the Obcponrion, is or was serving at &e requert of 
tbt Corpot~tioa as a dirrctor, officers partner, venturer, proprietor, t ru t t~ ,  
~pfolrcs,  agent or rirnifnr iimaionu). of another foreign or domestic corporation, 
ponnenblp, j ~ t m  m e ,  sole propricrmphip, trust, employee bendit plan or 
Otbsr nuaphs to tbc fullest atem petmirred under the Dllawve Genetrl 
CorpcKPton Low, u the vane cdso or may hur*frtr be amended Such right shail 
be I mntract right and as mch Ad1 run to the benefit of any director or officer 
who I( C l t d  Md the position of director or officer of the Ccrprarion or 
~&~~ 7 
QnoF.IE - 

~ntitkd only to TKWC the cash 01 securities papablc upon 

JU& other term and conditions ita the Boatd of Directors 

Rule 13d-3 nndtf the Exchange AFt. 
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eke& to @UC to r e n ~  p8 a direaor ur officer of rhc Corporation whie &is 
Artide TENTH x in &n Any re+ or vncadme~ of this Anide TENTH shall 
bc pmrpecdve ody and shall not W t  tbc rights of any such director or officer or 
tb Obligrrdons of tbc corpoxation with respea to any claim adsing from or rehtnf 
10 thc Mvictlr of such direor or officer In any of the foregoing capacitim prior to 
ony wcb r e d  amendmsnt to thid Ardclc TENTH. Such right shall include rhe rleat to be paid by the Corporation orpcnocr (including attorneys' fees) incurred in 
d&nding d&r ruch mccdig in ndrurcc of it, final dispositton to &e maximum 
cxunt permictcd (mxs r &c Delaware General Corporation Law. as the same exists 
01 m y  kcnftm be nmeddtd. If a d a h  for indemnification or advancement of 
arporrer hcrrundcr is not paid in full by &c Corporation within s i x t y  (60) days 
Ifm a written dJm fur been r d d  by tbe Corporation, the claimant may at any 
rime thereah bring suit slgninn the Caporadon to recover chc unpaid amouot of 
&e dah, and if swzcdul in wbole or in parr, the claimant shall also be entitled M 
be paid the erpmrer of procccvring such &&I. It shall bc a defense to any such 
mioa that d irdrmnifica tion or advancement of costs of defense is not 
pcrmirwl andm rhc DeLzwvc General Corporadon Law, but the butdm of 
paise nach dcfusc &ail bc on rhe Corpmtion. Neither the failure of che 
CQIPoFItion (including io Fmacd of Dizemrs or any committee thereef, 
inacpcndat legal counsel, or ~ o l d m s )  to have made is determination prior m 
rbe mmmenamcnt of Nch d o n  thu indcmniflcation of, or advanccmenr of w m  
Qf dctcast to, the dpimMt p e d d l e  in the drm- nor an a m 1  
dnr&aeiOn the Corporation (inchding its Board of D i t c a ~ n  or any 
d t b x  the& rodcpendmt kgal counsel, or stockholders) that such 
& d d & n  or advancement is not permkiblc shall be a defense to the adon 
or errtbr a prarnnption that much indemnification or advancunmt is not 
pam*ribk fa rbe mat of &e death of MY person having a right af 
iadhnoificadon undcr & Eongoing prowblo~~, such right shall inure to the h e f i t  
of J& or hcr hcfrr, acartorr, pdmid*tn tom, urd personal representative+. The 
righh conferred b e  shpn not be cxdurivr of any other right which any person 
m y  h v e  or huc;rfrrr ~ u i r c  w x k  any smutc, bylaw, resolution of stackholders 
or directors, pgctrmmt, or othmwk 

' 

'fk Copmdm may additionally indemnify any employee or agent of the 
Corpontion to &e h r l k  extent pcrmimd by Inor. 

As d her& the ttrm proaedinp" meanr any threatened, pending, or 
compkted aai.011, ruit. or p r d i  whether civil, aimind, ndminirtrarivc, 
nrblthtire, or i t ~ v d g s t i v ~  any appeal ia such an action, suit, or proceeding, and 
a). Inquiry or inv4gadon that wuld kad to such an anion, suit, or proceeding. 

lXWE"% A director of the Corpon~tion ohdl not be perwaaUy liable to 
the wrprion or ita rtodrholdto for monetary damages for breach of fiduciary 
d q  PI a direnar, e*ccpt for liability (i) for any breach of &e director's duty of 

Corp~rptioa or its srodrholders, Tli) for acts or omissions nor in good 

8 
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1.1 cxlkh 

The Iddnss. dlht p f i n d ~ ~ l  dlia, ofths Cop&m shall be 17MI North Palm Canyon Drive in the ciw of Palm Springs and 
state of Wtfwn*. Tht Corpwatron may b e  Mher officer, either withln or without of the Sate of Incorporation as the E& 
of Dirrdors may des- or as Ihe busines of Corporation nay requim. 

MnaE 14. d sharddbrr 

2.1 Plac6dAWhp. 

Thp me&ngs d &e *ruahdd*r shall be hew at such place, eimer wihin or without of the state of California, as may be 
f i d  by the BouddOimcmi% 

11Anmtd- 

’W annual mt!&rq d h ahreholden, for the election of Diream and bansadon of any other business that may come 
dote m e w  shall behekl in cpeh yeavat&e corporate dRm or at any other place within or without of the s ~ t e  d 
Califomla a nuy bedawmined by dw Directom and as may k designated in the notice of hat meeting. If that date is a legal 
holiday, ths ann4 m d n g  shall bc held on the m succeeding day that is not a legat holiday. 

2.3 rpecrclr hk&@ 

A m a l  mwtln(~ other dun UwSe regu&trd by statute, of the shanhddm f’or any purpose or pulposes-hay be called at any 
time by ltre Resident, by a m&rity d the Board of Direclws, by designated offlcws of the Corporation, or by shareholders 
tog&& holdins d l e a  20% of the nvmbcr of hare d the corpwation at the time outstanding and emled to vote with 
respea to the brainetr 10 be transacted at such meeb.ng. At a speclal meeting, no other business shall be tran%med and no 
-@ Kdon shill1 be bkw olher than %at rMed in the Notice dthe &ng. 

, 

ZANctkrdMa#II@B. 

Written or MmWr r&k% $&tln6 Iha dr(c day and hour d wery W n g  of he shareholders and, In w e  d a spacial 
m i n k  he purpose or purposcrr fvr whkh the meeting is railed, shall be mailed nM less than five nor mare than sixty days 

the date dlhe d n g  to cwch sbrfhl&of record entitled to vote at s u h  meering, at hidher address which appears 
In &e sham mrakc b b  of the Chporah. H mild, notice MI be deemed ta be delivered when deposited in mP 
United kaaM mail. Sud, tur\her MLInr hall be glwn w may be requid by law, but meetings may be held without notice if 
all the shardddcn entitled to VOW at the maettng are pmem in person or by proxy or if notice is waived In writing by hose 

present, eithcrklkoorafterthe mer&% 

2 5  QIKnun. 

‘W numbar of S&Ueb&h hddirg at least a simple majority of the mtmnding sham of capital stock untilled to 
Jlc Wlth rerperx b mS business to be uamacfd, who shall be p~cnnt ln psrson or represented by proxy at any meeting duly 



at\dt &a'' 

.epmcntsd by proxy wihouf noth orhw than by announcement at the meetkg. 

2.6 VDting 

At any Wmdlhs shamholden, each hareholder ofa dass entitled (a vote on any matter coming before the meeting shall, 
have me vote, in perron or by pro%y, for each sham of caplal stock of SA class standing in hidher name on the books of the 
CMponkn on Uw &e, a least thirty days prior to such meeting, fixed by the Board of Directors as the record dab for the 
purpose ol d*srminiw shareholders entitkd to vote. Every pmwy shall be in wrifing, dated and signed by the shareho* 
entided io v4tc or hWhw duly a u t b d ~ d  auarney-hkt. 

2.7 OrderoTBi6lnw. 

The order dbulness at all meat- of rhinhotderr shall be as follows, unless otherwise adapted by the Board; 

P ~UWum fW !bb hi8achn d b u d m  //less &an a quorum shall be io attendance at the time for 
&ch a &ng shaN have been died, the W n g  may be itdjoumed by a majority of m e  shareholders present M 

1.RaHcdl 
1. WOf nocke OimeWnrr or waiver d ndce 
3 # ~ d l n i ~ a k l ~ d ~ 1 J l g ~ ~  
4.Agalrdoffiea 
ri.Re?mkdeannfaaa, 
b. E k t b m  d d ~ ~ ,  f nquirad 
7. unanlrhal Wnms 
*wNannes 

2 6  lnknnrlksbnbyUluchoMcrs. 

q u i d  83 ha taken a a meeting of $har&oldeq gr other action whkh may &e 
taken at a meeting dthc dwehokh?r., may be taken without a meeting If the harehokiea give unanirnow written eonsent 
rem-% rWm mS rcbion to be faken and si@ by all hareholden emltled to vote on the action. 

,nlm &m&~ by law, a y  

lulTKlE 111, Dtrecma. 

3.1 Genet.. -. 
The Popeny, krkwi ond affiln d the Grpwalion shall be managed and controlled under the dirmlon of the Board d 
DirectMs. and, a5 olheiwise UpCaJty pmhded by law, the AtticIra d Incorporation or thesc Bylaws, all of he poc~rs  
of h e  Corpontiar SMI ba verted in &I Board. Such management and general eontmi will be by majority vote of thc Board 
of Dimma, wlth rvch Director having equal vote. 

3.2 NumbadDlredws. 



(Q occurrin# in ?he Board of Directas may be filled by the affirmative 
vote of the majoMy af the m i n i n g  ~~, tho& less than a quorum of the 
B&, and h term dohb d any Director so elected shall expire at the next 
shanhdder~' at whkh Dii-emm are eked. 

3.4 Quorum. 

A of hr! nwnber of Diredar pmrcribed in thse Bylaws shall canstitute a quorum for the transaction of busma. 
The act of a ln@Why of DireCam p m t  at a meetlng at which a quorum is present shall be the act of the Board of Dit-. 
tf less than a Wority 1s present at a mceb'ng, the majority of thrm present may adjourn the meeting without further notice. 

3.5 RC@F W n g s  of L V ~ .  

An annd meathqj drhe Board of Dirrdorr hal l  be held without notice h e r  than this bylaw immediately aher, and at the 
wmeDlacsU,thelmrualmeetlngcf~Olders.  

3.6 SpecW Wq of DItectwz 

special msstlng of Mrecows may be 4kd  at the request of ihe Preskht, other duly authorized officer or any IWO Diredon. 
The p e ~ n  or pe~nr  authorized to a l l  special m n g r  of Directors may designate the place and time for holding any 
special meeting d M- 

3.7 Noria. 

votis of my special merde shall be given at least 10 days previously thento by written natica delivered persadly M 
caned to srh direcr# at hWher bwineso dress. If mailed, notice is deemed to be delivered when deposited in the Unitad 

States mil. Thc amanbnoe of a Di- at 51 meslfng shall bc deemed to ba a waiver of notice of such meetlng unless the 
Director amnds dn w i n g  for dn. axpms pwposc of objeaing to the transaction d business at the meetin5 becaw the 
meeting is nd pqxdy a l l &  or convend. Meetings may be held at any time without notice If all of the Directon am 
pres~t, or lfthosc n~ pment waive notice in writinp either before or aRer the meeting. 

3 b  C-. 

By d u d o n  d the &ad, D I m r s  may be allowed a fee and ex- far attendance at all meetings, but nothing hvein 

3.9 Manmd- 

The adofthe ln&dtyd the Dindan prrsart ata meeting at which a quocwn is prosent shall bathe acrof the DireUon. 

3.10 w l ~ M d O l h m C o m m ~  

shall peclude Dhcto~s fmm serving the Crnparation in d e r  upacrtla and receiving compensation fw such other 5eruices. 

The Bopd d ObCMn my deslgl*bs cornmi- made up dOlmctors fmm time m time, 84 the Mrettors see fit. 7ha 
PV- for vhkh ihs wtnrnRteea am fnmtd are to bc designated by the Board. The committees may be d i s s o l d  by 
afflnne(inv& dthe lkwd of Dinboo. 

3.11 InbnndAahmbyOlrram. 

Unless Omenvb pWW by law, any a%on requid to be @ken at a meeting of Directom, or other adon which may be 
taken at a nmflng of the Directon, may bc hksn without a meerlng if the diredw, give unanimous wrimen consent xntng 
&I the d m  to be taken and 5igned by di Dirrctors antitied te vote on the action. 



12 Indwnnifk%tbPa. 
. .  

The Corpcntbn shd) indemnify each of IB dlmcbrs, and employees whether or not then In services as such, again* 
a11 rewnable Wpenser a l l y  and necestirly Incurred by him or her In mnnedion with the defense of any litigation b 
which thc indtvidd may hr*c twen made a paw because he 01 she is or was a director, omc- or employee of the 
Cocporation. R#! indtvidual shall have no right h, reimbursement however, in relation to matters as to which he or she has 
been adjudged liable m mS CarpantiOn for negligence or m~xonduct in &e performance of hisher or her duffes, or WDS 
derelid in the perfoimance of hivrher or hw duty as dimtar, osficer or employee: The right to indemnity for expenrcs shalt 
a h  apply to expr?n* Ot sui15 which an? satled if the mwt having jurixlidion of the matter shall approve of *e settlement. 

4.1 Ekdbn0lbfflao:Temw. 

The dliurr 0 C ) r  co*anaon hail  can*& of a phesrdun, a h t a r y  and a Treawrer. mer officers, including a UIalnnan 
of Ihe Wrd, Q I i i  ExocuHva o#icer, Chief Operating -I, one or more Vice-Presidents, and &Want and subordinate 
deem, m y  fnm timc OD time be ckded by the tloard of RiredocE. MI officers shall hold office until the next annual 
meeting d the Boanf of Diredm 4 unil thelr w l f c g s ~ m  are elected. h y  two offlcers may be mmbined in the same 
F n % h  Bartddofredmmay dannine. 

4.2 R m v r f d M l k n $  Vacmcie~. 

Any offuxr d rhc corpontton nuy be mnoved summarily with or w i h u t  cause, at any time, by the Board of Diretws. 
Vacandts m y  k A l k d  by the Board d D i w m .  

-3 outkr 

The offIan d the capwrtion shall have tuch duties as generally pertain QY their rwpedive offlm as well as such powem 
and dutia as *re W b e d  by law 01 am k l n a f t e r  provided or &r halt be conferred by the Board of Direem-. 

4.4 O w  afrhe PrrJInknr 

thless *rW deRned by the Bead, the Rcdidcnt shall be the Chief Executive Officer of the C&ration and shall be 
primarily raponsibk; la the lmpkmanhtkn of plicias d the Board of DinEdors and shall have authorlry over dhc g-l 
management and dlteukm of the burlnev and opentions d the oMpwaWon and i!s divisions, if any, subject only to the 
ultimab a t i t k i i  of dm Board of Dirscsh In dx absence of the Chairman and the VicPOlainnan of the Board, or If chen 
a* M) such ~Bcars, chs f'resiint shall pmida at all mrponle meetfngr. Th* Presidcnt may sign and execute, In the name of 
the C o m W ,  4hsn art'ficates, deals, m e s ,  bonds, cwlbaeti w ocher imbumnts except In cases where the signing 
and he e- bmof shall be ucprrrsh(ddegated by the Board of Directors or ty these Bylaws to soma other officer QT 

apmt of dK Cwponttan or shall be rcqufrtd by law Omenvise m be signed or e x e c d .  in addition, the President shall 
perform all duties incident to the 0iF1 ofthe President and such other duties as may be assigned by the Board of DirsctDn. 

4.S Dutkzddnvk9rrJMNKr 

Erh McbRald*y. Y W ,  shall hrvslud, and d u b *  may ba asigned to him orher by the President M the Board 
Of Diredm h' VraprCSkkm may rr%n a d  exewh, in the d the cOrpOW.on, deeds, mor$apeJ. bnda, contrack or 
Other insbumwtf authorfzed by the Bard oi Directors, excqn where the signing and execution thereof shall be expressly 
dekga(ed by the Board of Directon or thc President m m ether officer or agent of thc Corporation or shall be required by 
law or ahemhe to bc $@red or exec* 

I 



4.6 DutiffdtheTn?w~. 

I he T~murer  sharl tuvu charge of and be responsibk hr all funds, securities, receipts and disbursements of the Corporation, 
shall deposit all monies and senrib@$ of he Corporation In such banks and depositories as shall be designated by the 

Board of DlreMra fhe Tnasww &all be responsible for matmining adequate flnandal accounts and reccfds in accordance 
with generaflr rmsped accwntng PnCrioeJ; far h e  prepaatlbn of appropriate operating budge& and financial statements: 
for the pnpudNon and filing d all tax returns requlred by law; and tor the performance of a11 duties incidcnr to the ofice of 
Treasurer and wd, &er duties p5 may be assigned tp him or her by the Board of Directors, the Flnancc Committee w the 
President The T ~ I W  may slgn and execute in the name of the Ccuporatkm share cwtificates, deeds, mortgager, bonds, 
contram or ahn ir&umMs, except In casa where the signing and the execution thereof shall be expressly delegated fie 
fkmd of D)redws or by thew Bylaws m m e  other officer or agent of the Corporation or shall be requlred by law OT 

4.7 Dlak?sdthesecrcly. 

The kMary shall rcf as ncntary bs 111 m - n g s  of &e B d  of Directam and shareholders of the Corporation and, when 
requested, shall also acl as s~cretary ofhe meetlngs of the committees d thc  Board of Directors. The Secretary shall keep and 
presentc the m b  dall such meel* in pemnent ra that all notices quired to be given bv the Corporation are 
duly given a d  &; have custody of the seal ofthe Corpmian and shall affix the seal w c a w  it to be affixed to all &are 
attificsPs of he and Lo ?It doarmWm the execution of which on behalf of the Corporation unca its mrpwate 
seal is duly ruhorkd In wmdance with hw or the pmvlsions of these Bylak. The Secretary shall have cuslody of a11 
d d ,  k, a d  other impomnt corporate documen& have charge of the books, records and papeo of the 
!Zorpwtion ral*ing b its org~iutkrn and managnnent a$ a Grpondon; see hat all reports, EQtemenS and other 
dacmk Wd b+ h w  (exceprtax Rturnr) a n  poperly fikd; and in general perform all the dulitr incident IO the offlce d 
Secretary and SI& drer d&es as may be asipd by the Board of 0i-m or the ResidenL The Secrefary may designate 
SI& s u k n d i a  ORIan orhlnistntive personnel, as desirable, Including Assistant Secretary, with the conrent of the Board 
.f D i m  bo carwoutthedutie aftha dffar. 

4 6  w-. 
Tke tbdd Dkahm dull have authatty to fix the mmpoMatia, dafl officers of tk Corporation. 

i 

o h ~ ' ~ t o ~ ~ g & o r ~ .  

5.1 CedbWs. 

Catibtm MI nparent the lmerrd of each saockhdder of the Cwporarion. They shall be numbred and entered in Ihe 
books of lhe Gnporation mcv a n  issued. They shall exhlbit ihe hdder's name and !he number of sharer and shall be 
signed bvthe Pnsidcnt or a v h w e s k h t a n d  the ~eawrrr w the secmtuy and shall bear the corporate sul. 

5.2 10s DeJMYFdahdMutlIaudGrutb&. 

Hddsn of tho ihua ai the CwporaaOn shall immediately mt%y the corporation of any loss, desmction or rnutllation of the 
~ei-tifi~@ themof, and Bosrd of DinC(0n may 10 its d i m  cause new certificates for the ylrnc number of sham to be 
&sued 10 5ych Srunholder upon rha rurmnder of the mutilated cotificate or upon MtisfaCtMy poof of such loss or -. 
5.3 T ~ o f y u m .  

(5 he capwrtkm $hall be WmsfmbIc or a%lgnable only on the books of the Coqmratlon by the holder in perta, 
Y bv On SUncnder of the *?rtificne for wch sham5 duly endorsed and, if sought to be transfend by anomey, 
. - ~ i o d  by a WM pacra d ltbmsy B have the same a~nsrerrsd on the boob of the Corpomthm. The CorponHon 



rwcgnin, b e t ,  thc du$k d& of &,e penon mgistered on its bc&s as the owner Of shares to receive dividends 
ld to vote as rcKk OMHI. _ .  

For the purpme ddb(umlnlngshdwkb mtlded to m h  of a to vote at any meting of shareholders or any adjournment 
thereot, or entilled to wceive a divldemf payment, or in oder to make a determination of shareholders for any other proper 
purpose, he h r d  d Directors may fix in advance a date as the record date for any such determination of shareholders. Such 
date ma/ not be more than sixty days prior to the date on which the particular aetion, requiring Iht determlnation of 
shareholders, is to be taken. If m m r d  d r  is  designand fw the determination of shareholdem entitled to notice of a 
mesting Shnholda or to vote at a M n g  of shareholden. or shareholders entitied to receive payment of a diuidd, the 
date on whldr notices 
of the meet?% are mailed w thhc dae O)I which the resolution 0 t h  Board of Dlrecfors declaring such dividend is adopted, as 
the case my be, shall be tk record date for such determination of shareholdea. When a deceminatioh of shareholders 
entitled to vote at any meeting of d.carrhdders has been made as provided in &is Section, s w h  determination shall apply to 
any adjournment thereof. 

ARTICLE VI. proridom. 

6.2 F W  Yeu. 

f ie  fixal YSu &the corpontlon shall and on sueh date and shall consist of such accounting periods as may be flxed by the 
B n a d o f D i m  

w, nab, h b  mi4 ofher ako for de payment of money shall be signed by persons authorized by the Boa@ of 
Diream. m n  Board of Direaofi sa authorizes, however, the signature of any such perSon may &a kcsfmile. 

Unim pmscrtbsd by cha A@& of lrworpar~lon ' , these flylaws may k amended or changed FII any mting of the Board of 
Directors bY afllrmative Vata of. majodty d the number d Dimton fixed by these Byfaws. The shareholders entitled to vote 
in mpect of ahe C ~ e U b n  of Direcmm, however, shall have the power to M n d ,  amend, alter or repaal any Bylaws and to 
enact Byl- which, if u p d y  20 provided, may not be a&, altered or repealed by the Board of Directors. 



PREFERRED ACQUISITIONS, INCORPORATED 

Consent of Sole Director 

Pursuant to Articles 1-09 and 4.01 of the General Corporation Law of 
1995, as amended, the undersigned, being the sole member of the Board of 
Directors (the "Board') of Preferred Acquisitions, Incorporated (the 
"Corporation"), a Puerto Rico corporation, does hereby consent to and approve 
the adoption of the following resolution and each and every action effected 
hereby: 

THEREAS, the Corporation was incorporated on July 
23, 1999 to acquire and aggregate wireless 
telecommunications licenses for development and any 
other licit business for which a corporation can be 
organized under Puerto Rico law; 

WHEREAS, the Board deems it advisable and in the 
best interest of the Corporation to adopt the attached 
by-laws; 

WHEREAS, the Board deems it advisable and in the 
best interest of the Corporation to nominate and 
hereby elects Charles M. Austin to serve as Director in 
the Corporation's Board; 

NOW THEREFORE, BE IT RESOLVED, the attached 
by-laws are hereby adopted; 

FURTHER RESOLVED, that Charles M. Austin is 
hereby named a director to #is Board.* 

W WITNESS WHEREOF, the undersigned sole member of the Board of 
Directors, has executed this CONSENT on the date indicated beside her 
signature. 

By: 
Michelle D. Bishop 

Date: August  10, 1999 



PLBRGE AGREEMENT 

THIS PLEDGE AGREEMENT (this "Pledge Agreement") dated as of July 3 1,2000, made 

by Preferred Communication Systems, lnc., a Dalawe copomtion (togetha with my successoi~, 

the "Pledgor"), in favor o f  ADS Parmer~bip, a NCW Jersey partnership (tho "tender"). J-ll 

capitalized t e a  not defined herein shall have the meanings ascribed to them in !he Term Low 

Agreement (as defined hereinbelow). 

WITNESSETH 

WHEREAS, Preferred Acqulslrions, Inc. a Puerto Rica corporation (the  orro rower") has 

entered into a Term Loan Agrement, as the m e  may be amended fiom time to time, dated as of 

July 3 1,2000, with tho Lender (the "Agreement"); 

I 

WHEREAS, the Pledgor is the sole sharcholder of all of the Borrower's issued and 

outstanding common stoek, 

W'HEFlEAS, in order to induce the Lender to enter into the Agreement With Borrower, Ibe 

Pledgor hes agreed to pledge its equity inwrest in the Borrower (equivalent to 100,000 shares of 

common stock) pursuanr ro an agreemem by which the Pledgor has granted IO the Lender a 

continuing security interest in such equity interest (hereinafter, thc "Collateral") to secure the 

Bomowu"s Obligations (as hereinafter defined) under tho Agreement; 

WHEREAS. it is a condition precedent to grentingthe credit by Lender to the Borrower that 

the Pledgor execute and deliver this Pledge Agreement, and the Pledgor desires to aecuto ;lad 

deliver this Pledge Agreement to saris@ sucb condldon pmedrmt. 

NOW THEREFORE, in consideration of the premises and for othsr good and valuable 

consideration, the receipt of which is hereby acknowledged, the partiu hereto agree as follows: 
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1. getlned T e m .  The following t e r n  shaU have the meanings specified below. 

"Obligationsp shall mean all of the Borrower's obligatians to the Lcrrder under tbc 

Agreement. 

PleUce of the Collate@. As security for the Borrower's Obligations from timc 

to time outstanding, h e  Pledgor hereby pledges 100,M)o shares of common stock 

of the Borrower in accordance with the terms stipulared in the Agreement and 

agrees that the Collateral shall secure any and all of the Obligarions of Borrwjra 

unfler the Agreement. The Lender shall be endried io hold the Collateral in pledge 

until payment in full of all of the Obligations then outstanding. At any tknc after 

an Event of Default hereunder shall have occurred, and while such Event of 

Default shall be wntinuhg and unrmedicd. rhe -der ahall be entitled, witkout 

notice to or demand upon the Pledgor, to foreclose the pledge of the CoUarcrul. 

Aoolication of Funds. Any amaunts realized by ?he Lender from the foreclosure 

of the pledged Collarera1 hereundex shall be spplied by the Lender towards the 

payment of the Obligations then outstanding. which application shall be d e  find. 

to all reasonable msls and expenses Of tb0 Lcndot (iacludiag rcasoaablc a m . y s '  

fees) incurred in the collection and foredosure of the Colfatcral, and any and 

of the Obligations; g~@, so much of such amounts, if any, rma&&g. M tlre 

paymcm of the Obligatians thm outsmuling; and M, any b a k w  of auch 

amounts remaining shall be distributed by the Lender M he Pledgor, or IO 9ny 

other person ox legal entity who may be legally entitled thereto. 

2. 

c .a 

3. 



I 
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4. Miscellaatgpg. 

a. Further Assuran ces. The Pledgor hereby agrees to promptly execute arid 

deliver such additions1 agreements and instruments and io promptly bake 

such additional action 89 rhc Lender may at any time and from rkac to time 

request in writiig in order for the Lender to obtain the full benefib a;ld 

rights granted or purported to be grmed by this Pledge Agreement, the 

Agreement, and to fully and continually perfect the security inrerest created 

hereby. 

NOW@ 'ver: Curnulati ve Remed iea. No failure or delay on the parr of the 

Lender in exercising MY right. power or remedy hereunder or under or in 

connection witb the Collateral shall operate ap a waiver thereof: nor shall 

any single or partial exercise of any such right, power or remedy precludo 

any other or further exercise thereof or the exercise of any other rigat. 

power or remedy hereunder or under or in connection with the Collateral. 

The remedies herein provided #e cumulative and not exclusive of say 

remedics provided by law. 

m e a t s .  e& No amendment, modification, termination or waiver 

of any provision of this Pledge Agreemeat. or thc Agreement, nor any 

consent to any departure by UE Pledgor or the Borrmcr thmundtr shjl 

in any event be effective unless the same shall be in writing and gig& by 

tho Lender, and then such waiver or consent shall be effective only in tbc 

b. 

, 

C. 


